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To: .
Date: Mon, Oct 30, 2000 4:03 PM
Subject: Quick HER Question
Mike:

Here is & novel litlle question regarding the content of a
Premerger Motifization and Report filing on an unusual set of facts.

Ae g malural person. B is a newly formed comporation that is
its own LIPE and does not hava a regulatly prepared balance sheat. Aand
B plan to anter nko an agreemeant pursuant towhich A will invest nore
than $15 million in B corporation in exchangs for a minority of B's
woting securilies in a reportatle ranseclion. A is only willing 1o
invest the money, however, If B agrees that "substantially concurrantly™
with A's acquisition of B's vating securities, B will purcthage saveral
ether comparties that provide a certain minimum amount of eamings based
o year 2000 projections. These other transactions may or may not be
independently reportable under HER.

Assuming that B closes on its olher deals befora it sells its
voting securifies to A, B would need 1o include information aboul the
other entitios it has purchased in s HSR. filing for &'s acquisilion of
its voting securities. (e.g., tams 4, 5, 6, alc.). Assuming that A
puirchases e voling securiliss rmm B before B coses on its olher
plannad acquistions, hewever, must B include in its H3R filing for ils
sale of voting securities to A infomation about the other entities that
B will acquire immediately after Its sale of voling securities ta AT

A3 always, | sppreciate your fesdback.

Comntants privieged. [f this message has been received In error, please
destroy it without raading. This message should not be forwarded
without permission of the author,

_W\ENE‘ 15 D RE U AEeSeT e B {‘a“-ml"‘h: 1 T T o)

Gr TTRE STATUS T PR e A cewaal oF A asgge

L T A(_.?_,q\i Vesd GF B oo Tyere r,TuUS_-‘;;:\I‘Sr'

R UL L S
tal s efoo





